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5 FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.01

Chapter DFI-Sec 2
REGISTRATION EXEMPTIONS AND FEDERAL COVERED SECURITY NOTICE FILINGS

DFI-Sec2.01 Exempt securities. DFI-Sec2.028 Wisconsin issuer registration exemption by filing.
DFI-Sec 2.02 Exempt transactions. DFI-Sec 2.029 Federal regulation D rule 505 exemption by filing.
DFI-Sec 2.027 Exemptionfor solicitations of interest prior to registration or DFI-Sec 2.03 Exemption proceedings.

exemption. DFI-Sec 2.04 Federal covered security notice filings.

Note: Chapter SEC 2 was renumbered chapter DFI-Seler s. 13.93 (2m) (b) including: a trust indenture meeting the requirements of -
1., Stats., and corrections made under s. 13.93 (2m) (b) 6. and 7., &gtster, Sec3.04 underwhich the evidence of debt is proposed to be
December1996, No. 492 ) ) . " .
issued;a prospectus describing the isstieetrust indenture and

DFI-Sec 2.01 Exempt securities. (1) (a) Any revenue the evidence of debt proposed to be issued, whjch shall be given
obligation payablefrom payments to be made in respect of progr sent to each person to whom afeodf such evidence of debt
erty or money used under a lease, sale or loan arrangement bip ftade at the time or times specifiedsiDFI-Sec 3.03 (t)and
for a nongovernmentahdustrial or commercial enterprise, isSuchadditional informatioras the division may require; and the

exemptedinder s551.201 (1) Stats., ifany of the following are (1ji(\)/i§ion does not by order deny or revoke the exemption within
met: ays.

1. Theenterprise is a public utility described undes31.201  (b) The exemption for the fefr or sale of a note, bondeben
(5), Stats., having securities registered under section 1Beof tureor other evidence of indebtedness issued by a person or issuer
securitiesexchange act of 1934, or is a wholly-owned subsidiafigtedin s.551.201 (7) (intro,)Stats., that is a domesticjston-
of one or more of such utilities. sin corporation, isavailable for use without the need for a filing

2. Any securities of the enterprise, or any securities of %qth the division if the securities are sold exclusively to its mem
unconditionalguarantor of all payments under the lease, ale P€rs. A persodoes not become a "member” for purposes of this
loan arrangement, are covered securities under section 18(b)(1§¢pdivisionsolely by reason of the purchase of the isstagcur
the securities act of 1933 or are exempt unde55201 (6)Stats. U€S: _

3. A noticeof the proposed téring is filed with the division ~ (5) Theexemption for the &ér or saleof a note, bond, deben
prior to the ofering, including a trust indenture meeting thdureor other evidence of indebtedness issued by a person or issuer
requirementof s.DFI-Sec 3.04an oficial statement or a pro listedin s.551.201 (7) (intro,)Stats., thais not a domestic, &
spectusmeeting the requirements of3-|-Sec 3.03hatcontains consincorporation, is available farse if the issuer or a registered
financial statements for the enterprise and additional informatidtjoker—dealefiles a notice of the proposed issuance with the divi
asthe division may require, and the division does not by ordgionprior to the dfering, identifying the security and the basis
denythe exemption within 10 days the date the notice is filed. its qualificationunder par(a) or(b) and includes: a trust indenture

(b) Any guarantee of, or any put option or similar agreeme eeting the requirements of¥1-Sec 3.04under which the evi

; eonple enceof debtis proposed to be issued; a prospectus describing the
E(i)pusrtc;gseigrg%;B?el(éefrrg:r,l%)l/.%eoclug%tes).( rs551.201 issuerthe trusindenture and the evidence of debt proposed to be

; " ) . _issued,which shall be given or sent to each person to whom an
(3) The Chicagostock exchange is designated as a natlongﬁer of such evidence of debt is made at the time or times-speci

securitiesexchange qualifying foregistration exemption status fiad in s. DFI-Sec 3 031); and such additional information as the
?ndlerf.le.ZtCr)]l t(6,)Sthats., but onl_):jwtljtfghretspect tew 1 secur division may require; and the division does not by order deny or
ieslisted on that exchange, provided that proposedahd@ges o, o e the exemption within 1@lays. The security qualifies
with respect to itsiér 1 securities arapproved by the U.S. seeuri |, jorthis exemption if the issuer and any predecessor have not

HBtaulted within the current fiscal year or the 3 preceding fiscal
the Chicago stock exchange and the north amer tities yearsin any fixedinterest or principal obligation; and the security

administratorsinc. The designation is subject to the authority Oquahflesunder_enher of thg following: . .
the division to revoke the designation by order based uptstex (a) 1. The issuer and its predecessors have not beenn exis
minationthat the forecast exchangeequirements for listing or tencefor 3 years, and the securities proposed to be sold are secured
maintenancdor Tier 1 securities as contained in the MemerarPy & mortgage or deed of trust upon land and buildings which is
dum of Understandingnd as published in the Commerce GleaPr Will become a first lien at or prior to the issuance of such evi
ing House NASAA Reports, have been so changed orfinsufdencesf debt, or provisions satisfactoiy the division are made
ciently applied that the protection of investors contemplatgd for impounding the proceeds from their sale until such first lien is
the exemption no longer exists. The division also may denyQﬁtabllshed,and thetotal “amount of such securities do_es_ not
revoke, by order registration exemption status accorded by th@Xceedb0% of the then faimarket value of the land and buildings
paragraptwith respect to a specific issue of securities or categdfif!udedin such mortgage or deed of trust, less the amouartyof
of securities on the exchange. The issuance of any order by {RBaidspecial assessment taxes.
division under this paragraph shall be in accordance with the pro 2. A signed or conformed opinion of counsel for the issuer
visions of the Memorandum of Understanding relating to noticetherevidence satisfactory to tlagvision shall be provided with
of and opportunity for hearing, written findings of fact and-correspecto the validity and rank of the lien of the mortgage or deed
clusionsof law; and judicial review of trust, and evidence satisfactory to the division shall be provided
(4) (@) The exemption for the f&r or sale of a note, bond, thatthe total amount ahe securities proposed to béeoéd does
debentureor other evidence of indebtedness issued by a perso8fexceed 50% of the then fair market value of the land and build
issuerlisted in $.551.201 (7) (intro,)Stats., that is a domestic,ingsincluded in the mortgage or deed of trust, less the amount of
Wisconsincorporation tgpersons other than its members is avaiRny unpaid special assessment taxes.
ablefor use if the issuer or a registered broker—dealer files a notice(b) 1. The issuer or its predecessors Headan excess of reve
of the proposed issuance with the division prior to tlieriofg, nuesover expenses, excluding interestpense, provision for

of Understanding is entered into and is in force afetebetween
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DFI-Sec 2.01 WISCONSINADMINISTRATIVE CODE 6

depreciatiorand extraordinary items, for each of the 2 fiscal yeatsansactiondetween a broker—dealer and a purchaser of a secu
nextpreceding such tdr or sale, or average net revenues for thrty.

last3 fiscal years next preceding sucfeobr sale, of not leghan (5) With respectto an ofer or sale of a security exempted
1-1/2times the aggregate annual interest requirements on {hfjers.551.202 (14)r (24), Stats.:

issueof securities to be sold under this subsection and all securi

tiesof equal or prior rank to be outstanding immediately after Su%%uer’ssecurities include all joint or commamwners and all

sale. . ) beneficialowners of its securities, and all beneficalners of any

2. A balance sheet of the issuerohshe end of the last fiscal corporation,partnership, association or trust holding anyhef
year precedingthe date of filing, and statements of income andsyer'ssecurities andrganized in connection with thefef or
changesin financial position and an analysis sifirplus of the ' sqjeof thesecurities, provided that any relative or spouse, or any
|ssuershalllbe filed for e;ach of its 3 immediately preceding fiscab|ative of the spouse, taking or holding the securities in joint
yearsmeeting the requirements off3|-Sec 7.06 commontenancy with and having treame home as thefefee

History: Cr. Register December 1969, No. 168ff. 1-1-70; r and recrRegister, .
August, 1972, No. 20pefl. 9-1-72; cr (6), Register October 1974, No. 226ef. or person, shall not be deemed a separdéesef or person;

(13})—aln—d74(1‘{-) (};nrgr:gg( 5()6)0?(233 éﬁé?%&gié{:ﬁg&é (r]21)bg3r 1(8)7;0 '3% (3)651% #6), am. (b) Issuers diliated by reason of direct andirect control or

1-1-78am. (2), r(3), renum. (4), (5) and (7) to be (3), (4) 4B) am. (3) (a), cr personsaffiliated by reason of direct or mdwecbntrpl of any

(7) and(8), Register September1978, No. 273ef.. 10-1-78; emay. am. (1) (a) 2., iSsuerare deemed to be a single issuer or person; but use of an

eff. 10-1-78:am. (1) (a) 2.Registey January1979, No. 277efl. 2-1-79; am. (7) ~ exemptionfor the ofer and sale of securities by suclfilefted

(d) and (h),Registey December1979,No. 288 eff. 1-1-80; am. (1) (a) 1.t0 3., (3) . .

(@), (4) () and (b)5) (), (6) (a) and (7) (a) and (degister Decemberig80, No.  ISSUETOr person shall not be denied on account of sififfatdn

300, et}. 1—1—2%; am. (1) (a() )3.(a)nd (3)(&:;),(%rgw)geglat(e;2 I)DecfemberZIéQZSl, l(\k; providedthe ofer andsale are not part of a common business pur

312 eff. 1-1-82; emay. ct (1) (c) an , (10), @) and(12), ef. 5-1-82; cr (1 1 i il H i

(¢) and(d), (9), (10) and (), Register September1982, No. 321ef. 10-1-82; am. gic\)/sieiornplan f’df o;ferlr'lg‘: O%f$lpﬁg th?nf'“ng O‘; an apprllclatlr‘?r}tr}e

(7) (d), Register December1982, No. 324ef. 1-1-83; am. (1) (a) 3Register, dIVISION SO Orders. co on business purpose or planier-o

gecerpbeDrlQS&g\lo.l%%%eﬁ’.\ll—lgesg;aﬁmi(ll) (gg 3...110), resz). ((1; tO(t;«)e (1?), ing” is presumed where theferf or sale of securities is not sepa
egister,becember , NO. ell. 1-1-o6; emgy. am. a),.r , el Toti 'Y H

1-1-867 (7), renum. (8) to (10) to be (7) to (BegisterMarch, 1986, No. 362,  ate anddistinct from another éér and sale of securities with

4-1-86:am. (1) (a)Register May, 1986, No. 365ef. 6-1-86; emay. am. (1) (c) respecto (i) the application of proceeds, (i) the physical prexim

3.,eff. 7-1-86; am(1) (b), (c) 2. and 3., (3) (a) and (4) (b).#m),RegisterDecem  jty of real property or other assets, or (iii) the financitdied of

ber,1986, No. 372ef. 1-1-87; emay. am. (1) (c) 3., &7-1-88; am. (1) (c) 3. and the busi .

(9) (b) 14.,Register December1988, No. 39peff. 1-1-89; renum. (3) to (9) to be N€ DUSINESS;

5?3 t(g)(lgr)(,SC)r ((g)),gggagiggrgggggggfllggfvNN&-‘;‘%O&W- f_—ll:gz%:g;fgnlr(fl))t&?e (d) The exemption for any fa&f or sale under §51.202 (14)
4106, (d) 4.106., &5-1-94, cr (1) () 4. t06., (d) 4. fo 6.Register September  Stats.is withdrawn with respect to:

1994, No. 465eff. 10-1-94; am. (1) (a), 3., 2.and 3., (d) 2. and 3., i in thi ivisi
o 4?5. 6be s % am. (6 .)tgﬂk))e (1g1()c)(02) m%ﬁ(d) 2_(m)4_1 2?3) A renym 1. Except as provided in this subdivision, anfeobr sale of

(d), Register December1995, No. 480ef.. 1~1-96; emag. cr (1) (c) 5. and (d) 5. interestsin an entity that is or will be primarily engaged in oil, gas

eff. 7-1-96; cr(3) (e),Register July 1996, No. 487eff. 8-1-96; cr(1) (c) 5., (d) ini iviti i i 1

5.,Registey November1996, No. 491eff. 12-1-96; renum. (6) (intro.) to be (6) and o.r mining activities, any Ir]veStment ConFraCt IrrGSpeCtlve. of the
am.,r. (6) (a) to (h)Register Decemberl996, No. 492ef. 1-1-97; corrections in  Kind of assets held or business engaged in by the enterprise, or any
(1) (@) and (4) (a) made under s. 13.93 (2m) (b) 7., SRgistey March, 1997, No. ifi i el i i i ini i

495 am. (1) (a) 2., (9) and (10) (a) () (a) b (d) Register Docemberi998, No certlflcateof_lnterestor participation in an oil, gas or mining title

516 ef. 1-1-99; correction made under s. 13.93 (2m) (b) 1., SeegisterDecerm  OF lease, or in payments out of production under the title or lease,

(5 (d) 6. Regisier August, 1999, 524 oF $-1-59; remum: (3 to bs (3 (@), cr | the aggregate ffing price or face amount, whichevir
(3) (b), Register December1999, No. 528ef. 1-1-00.CR 08-077am. (1) (a), (b), greaterof all securities to be fefred by or on behalf of the issuer
(3,0, 51919) ), 56) 9. 2, 9,0 260 100 ey, (@0 baogetherwith the value of any securiies sold (0 persons n tis
CR09-056T. (9) and (10Register December 2009 No. 64f. 1-1-10. stateby or on behalf of the issuer during the prior 12 months,
exceeds$100,000, unless prior to thefafng the issuer files a
DFI-Sec 2.02 Exempt transactions. (1) An “isolated noticeof the proposed tér or sale with the division, including
nonissuertransaction” within themeaning of s551.202 (1) anyprospectus, circular or other material to be deliveredfér-of
Stats.,means: ees,and other informatioms the division may require, and the
(a) Any sale of amutstanding security by or on behalf of a-perdivision does not by order withdrawleny or revoke the exemp
sonnot in control of the issuer or controlled by the issuer or undgfn within 10 days. This paragraph is not applicable to afey of
commoncontrol with the issueand not involving a distribution; o sale made by a broker-dealer registered iscdsin if the

butif the sale is décted through a broker-dealéte transaction ,q0_dealeis not afiliated with either the issuer or sponsor of
is deemed isolated only if it is olé not more than 5 such transacrq'Eleissuer by means of direct or indirect common control;

tionseffected by or through the broker—dealer in this state duri - o i ) )
the prior 12 months; and 2. Any offering of securities if the issyeanyof its officers,

(b) Any sale of an outstanding security by or on behalf of-a p&iréctors, general partners, controlling persons ofiliafes
sonin control ofthe issuer or controlled by the issuer or unddftéreofare or would be disqualifietiom use of the registration
commoncontrol with the issuer if the saleéfiected pursuant to €X€mptionin s. DFI-Sec 2.02%s a result of any of the causes
brokers'transactions in accordance with section 4f4he Secu SPecifiedin s.DFI-Sec 2.029 (3) (a) 104., except for any person
rities Act of 1933 and rul@44 thereunder; or pursuant to any othef" Persons subject todisqualification who meets the conditions
transactiomot efected through a broker—dealer and not involvor waiver in s DFI-Sec 2.029 (3fb) 1, or for any person who
ing a distribution if the sale, including any other sales by the pdceives a waiver by the division upon a showing of good cause
sonof securities of the same class during the prior 12 months, dJ& it is not necessary under the circumstances that use of the
notexceed 1% of the outstanding shares or units of that class€xémptionbe wnhdrg\{vn. ' S

(2) In any nonissueiransaction éécted by or through aregis _(7) (&) “Stock dividend or equivalent equity distribution”
teredbroker—dealer under §51.202(6), Stats., pursuant to an Within the meaning of §£51.202 (22)Stats., does not include any
unsolicitedorder or ofer to purchase, the broker-dealer shafction by the corporation which has or may have teeteff con
obtainfrom the purchaser a written acknowledgnteat the pur solidatingsecurities of a class of outstanding equity securities into
chasewas unsolicited, or the confirmation delivered to the puf Smaller number of securities of that class;
chaserr a memorandum delivered in connection therewith shall (b) “Stock dividend” within the meaning of §51.202 (22)
confirm that the purchase wasisolicited by the broker—dealer orStats.,includes thassuance of shares under a dividend reinvest
any agent of the broker—dealefThis exemption includes only mentplan in which theelection by a shareholder to participate in

(a) Offerees or persons holding directly or indirectlythk
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7 FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.02

the plan is voluntary and such election may be rescinded at any(i) Any offer or sale of securities that qualifies for use of a

time upon notice to the issuer transactionalregistration exemption under BFI-Sec 2.027
(9) Thefollowing transactions are exempted und&54.203 2.0280r2.029
Stats. without limiting the divisions authority thereunder: (j) Offers or sales of a discretionary or managed trading

(a) An exemption under this subsection is available for ary iseccountinvolving discretion or management provided by a
lated issuer transaction relating to redeemable securities of Riiker—dealeregistered in this statw by an investment adviser
investmentcompany registered under the investment compaf§gisteredn this state.
actof 1940, efected through a registered broker—dealer pursuant (k) Any offer, but not a sale, of a security through a presenta
to an unsolicited order or f& to purchase, provided that thetion to potential investors at anganized venture capital fair or
broker—dealepbtains from the purchaser a written acknowdedgtherinvestment forum designated in writing by the division. In
mentthat the purchase was unsolicitedtos confirmation deliv.  orderto be designated as a ventoagital fair or investment forum
eredto the purchaser or a memorandum delivered in connectimn purposes of this exemption, a written application for designa
therewith confirms that the purchase was unsolicitedtbg tion shall be submitted to the division either by a sponsor of the
broker—dealeor any agent of the broker—dealds transaction is fair or forum orby any interested person if accompanied by the
presumedo be “isolated” if it is one of not more than 3 such transvritten affirmation of a sponsosetting forth the dates, placazd
actionsduring the prior 12 months. timesthe activity will take place, the names and addresses of all

(c) Any transaction pursuant to arfexfto existing security SPonsorsf the activity and the criteria to be met fofiem or per
holdersof the issugrand to not more than 25 othEersons in this SONto participate in the fair dorum. Within 10 days from the
state less the number of persons in this state with whom the is$g6giptof the application or 10 days from the date of receipt of any
haseffected any transactions during the period of 12 months pgimendmentor supplemental information to thapplication
ceding the ofer pursuant to s551.202 (14)and (24), Stats., requ_lredby the d|V|S|0n_, the_d|V|s_|on shall either de3|gnt_ite
excludingpersons listed in §51.202 (13)Stats., and rules there @pplicanta venture capital fair or investment forum or notify the
under, if no commission or other remuneration other than @pPplicantin writing why such alesignation will not be made. For
standbycommission is paid or given directly or indirectly forPurposesof this paragraph, the terms “ventwapital fair” or
soliciting any securityholder in this state; and if the issuer filesinvestment forum” include, but are not limited to, gatherings
with the division prior to the &ring a notice specifying the termsOpento public attendance that are sponsored by one or moore
of the ofer, including any prospectus, circular or other materidPr—profit entities at which persons representing existing or pro
to be delivered to éérees in connection with the transactand ~ Posedbusinesses may make presentations regarding their busi
suchother information as the divisianay require, and the divi Nnessplans and products, or their financing or investment capital
siondoes not by order disallow the exemption within 10 days.needsor proposals.

(d) For purposes of theegistration exemption in §51.202 (L) An exemption under thisubsection is available for any
(2), Stats., any Standard & PosrMegent or Fitch securities transactiorby the sponsor of a unit investment trust involving the
manualthat contains, in whatever format, the information Sped',esaleof a share of _beneficial interest in the trust that meets all of
fied in 5.551.202 (2) (d) 1to4., Stats., is designated as a “nationthe following conditions:
ally recognized securities manual” undes51.202 (2) (d)Stats. 1. The sponsor acquired the share of beneficial interest in the

(e) Any offer or sale of securities pursuantttransaction not Secondarymarket.
involving a public ofering under the securities act of 1933 which 2. The share of beneficial interest had been sold in the-secon
the division by order exempts upon application filed by the issugary market by a public holder of the share after the initial public
or seller including such information as the division may requiregffering of shares by the trust had been completed.

effectedin compliance with such conditions as the divisioay (n) Any offer or sale of a security by an issuer in a transaction
prescribe. thatmeets each of the following requirements based on the North

(g9) Any offer by a registered broker—dealer pursuant to a prAmericanSecurities Administrators Association Model Accred
liminary prospectus, provided all thiellowing requirements are ited Investor Exemption:

met: 1. Sales of the securities shall be made only to persons who
1. The securities are the subject of a registration statemant¢accredited investors as definedlin CFR 230.50(), orwho
filed under s551.3030r551.304 Stats., or a notice filed under stheissuer reasonably believes are accredited investors.

551.201(1) or (7), or551.202 (15)Stats.; 2. The exemption is not available to an issuer that is in the
2. The preliminary prospectus has been filed with the U.8evelopmenstage that either has no specific busimtmss or pur

securitiesand exchange commission or the division for a periqabse or had indicated that its business plan is to engagaeger

of 10 days, and the division does not by order deny the exemptionacquisitionwith an unidentified company or companies, or

and otherentity or person.

3. Before the securities referred tosimbd.1. may legally be 3. The issuereasonably believes that all purchasers are pur
sold, no customer funds are received and no customer signs ahgsingfor investment and not with the view to or &ale in con
subscriptionagreement or similar document relating togeeuri  nectionwith a distributiornof the security Any resale of a security
tiesoffered other tham tentative reservation of securities that isoldin reliance on this exemption within 12 months of sale shall
not binding on the subscriber until ratified by the subscréfear be presumed to be withview to distribution and not for invest
the securities may legally be sold. ment,except a resale pursuant toegistration statementfettive

(h) Any transaction, in other than the initial publidesing, ~unders.551.303or 551.304 Stats., or to an accredited investor
involving any government securitpther than a revenue obliga Pursuanto an exemption available under 851, Stats.
tion and other than a security issued or guaranteed Hyrthed 4. Neither the issugany of the issués predecessors, any
States,or any agency or corporate instrumentality of the Uniteaffiliated issuer any of the issués oficers, directors, general
Stateswhere thegovernment security is of investment quality ratpartners,beneficial owners of 10% or more of any class of its
ing as determined by thefife of the division of banking for the equity securities, any of the issugrpromoters presently con
stateof Wisconsin or by the comptroller of the currency by virtuaectedwith the issuer in any capacityor any broker—dealer
of credit worthiness, or any transaction involving any governmeagentoffering or selling the securities is or would be disqualified
securitydated prior to the &ctive date of this paragraph. unders.DFI-Sec 2.029 (3) (a) 1o4., absent an applicable waiver
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DFI-Sec 2.02 WISCONSINADMINISTRATIVE CODE 8

unders. DFI-Sec 2.029 (3) (hjnd with the timing of the disqual calyear of the issuer comparable financial statements of the issuer
ification events describeith s.DFI-Sec 2.029 (3) (adomputed for each such fiscal year; and an undertaking to furnish the divi
for purposes of this exemption frotine date of the filing under sionwith a written report within 30 days after the happening of
subd.9. of this section. any material event &écting the issuer or the securities proposed

5. A general announcement of the proposderisfy may be tC? be SO'd The exempﬁion, ur]Iess disallowed by order of the divi
madeby any means, which shall include each of the followingion within 10 days, is ééctive so long as the information
informationitems only except as provided in sut8i, and unless requiredto be furnished is kept current.

it i H i ifi i ivieinon:  History: Cr.Registey Decemberl969, No. 168eff. 1-1-70; r and recRegister,
additionalinformation is specifically permitted by the division: August 1972, No.200ef. 9-1-73: emey. ct (1), ef. 11-4-75: or (1), Register

a. The name, address and telephone number of the issugtebiiary,1976, No. 242ef. 3-1-76. Am. (1) (a), (3) (a), and (b), (5) and (6), renum.
the securities: (9) (10) and (1) to be (10), (1) and (9), am. (9) (10) (intro.) andLjl(a) and (e),.r
! . e . . andrecr (10) (b), cr(11) (f) and (g)Register December1977, No. 264ef. 1-1-78;
b. The name, a brief description and price, if known, of arazn.(s) (b)and (d) 1.Registey September1978, No. 273ef. 10-1-78; am. (5) (c),
security to be issued; (6) (b) and (1) (f) 6.,RegisterDecember1979, No. 288eff. 1-1-80; am. (1) (b),
. T X . . (2) and (3) (a) and (b), ¢4), renum. (5) to (1) to be (4) to (10), and am. (5) (a), (c),
c. A brief description of the business of the issuer in 25 wordsd(d) 1., (6), (9) and (10Register December1980, No. 30pef. 1-1-81; cr (9)
or less: (c) and am. (10) (dRegistey December1981, No. 312efl. 1-1-82; emay. cr (10)
! . (h), eff. 5-1-82; cr (10) (h),Register Septemberl982, No. 32]1efl. 10-1-82; am.
d. The type, number and aggregate amount of securities beB)ga) and (5) (d) 1., ct10) (i), Registey December1982, No. 324eff. 1-1-83; cr
offered: (10) (J), Register August, 1983, No. 332f. 9-1-83; am. (1) (a), (5) (d) 1. and (10)
! (b), Registey December1983, No. 33pef. 1-1-84; emay. r. (10) (j), ef. 1-1-84;
e. The name, address and telephone number of the person(io) (j), Register May, 1984, No. 34lef. 6-1-84; am. (10) (g)Register Decem

iti i ion: ber,1984, No. 348eff. 1-1-85; am. (3) (bdnd (10) (f) 4.Register December1985,
contactfor additional I_nform_atlon’ and i No. 36Q ef. 1-1-86; emag. am. (10) (g) 1., &f1-1-86;cr. (10) (j), Registey March,
f. A statement disclosing that sales will only be made @86, No. 363 ef.. 4-1-86; am. (10) (g) 1Register May, 1986, No. 365ef.

i i ion i iBgl—86;am. (1) (a) and (9) (c),.cf10) (k),Register December1986, No. 372eff.
aclc;rgd:jtednv%séors, that ng rk?oney o:‘ ortlher consuljeratlon is be'ﬁgl—amm. (D Bagistes Bocember o6y Mo, S0def, 1o1-88: v raer(h)
solicited or will be accepted by way of this general announcemegy, am. (10) (j, cr(10) () and (m)Register Decemberl988, No396 ef. 1-1-89;
andthat the securities have not been registered with or approwed(z? (f) gingg.),(%)and 2. (in(tzt)).ga)(Sz 7()(:) a?ldogd)a%gi%r(o)ecegt(aerlgsgd, No.

it i . 1-1-90; r (6), renum. , to to be e) and (6Pjand am.
by any. St.ate Secuntles.agency or the U.S. securities and exch 6., cr (4) (d),Registey Decemberl991, No. 432eff. 1-1-92; reprinted to cer
commissionand are beingffered and sold pursuant to an exemprecterror in (4) (d) 4 Register February1992, No. 434am. (4) (d) 4. and (6), renum.

tion from registration. 243 (s) to t:e ('\z}l) (f)’lggi) (’\(T),R4e69il§1tfeg chg[rlnb((ag%gf,l Nto.éé44 ef. 14(2??&)1 ctr(4g
. . . . . . ,Registe, ay, , NO. L o=1-940r .10 5., renum. ro.

6. The issuerin connection with an tr, may provide infor e (4) () and am., am. (@), (6) (©), () 2., ¢1®) (n).Registes Decemibari9oa,
mation in addition to thgeneralnnouncement under suld, if Nc;.(é(ljgi% eff.(sl)—(ld—)935; g;m.( _()1) (), (4)(s(ac))(ﬁ'i (5() )(c:) 1b %g)(?;,t(g)( (n)), t gnd reg) "

H 1 H i H or . i), renum. 0 (n) to be i) to (m) and am.
theln_fo_rmat.lon meets either of the following requirements of th§1d (L), Register December1 995, No 480 ef. 1-1-96; am. (5) (¢). renum. (9) ()
subdivision: (intro.), (m) and (n) to be (9) (f), (L) and (m) and am. (9) (f(9) () 1. to 8., (L),

a. The information is delivered through an electronic dat eﬁ%‘:ﬁ%@fcserfgegg?gg’) ’(\‘bo)-7“%‘?2@%‘}523&%?2?}83? ). E%),jgf% a(g‘)’ ((g))
base that is restricted to persons who have been prequalifiedrag), Register December1998, No. Sl%eﬁ_ 1-1-99: am(9) (a) and (L) (intro.),

accreditednvestors; or Register,December1999, No. 528eff. 1-1-00; am. (1)intro.), (9) (c) and (m),
. . . . . renum.(4) (intro.) to (h) to be (4) (a) (intro.), 1. to 7. aft), Registey December
b. The information is delivered after the issuer reasonabﬁloo,No. 540 efl. 1-1-01;CR 01-083am. (4) (a) 3. b., ct9) (n),Register Decem

believesthat the prospective purchaser is an accredited investgir2001 No. 552ef. 1-1-02;CR 03-069r. (4) (b), renum. (4) (a) 1. to 7. to be (4)

intr a) to (g)Register November 2003 No. 5&F. 12-1-2003CR 08-077am.

7. No telephone solicitation shall be permitted unless prior ig (ﬁ{%}é_), (2), (5) (intro.), (d), (7) (a), (b), (9) (intro.), (a), (@) (intro.), 1., (i), (j),
placingthe call, the issuer reasonably believes that the prospective. and 4.,.1(3) (intro.), (a), (4) (9). (5) (c), (6), (8), (9) (d) and (f), renum. (3) (b)

[ ; ; ; to be (9) (o) and am., renum. (4) (intro.)(fpto be DFI-Sec 1.02 (8) (intro.) to (f)
purchaseto be solicited is an accredited investor andam. (8)(intro.) and (e), ci(9) (d)Register December 2008 No. 6&6. 1-1-09;

8. Dissemination of the general announcement of the pné%geccgogg (g% éC) (n;;:\t(ibe)undder( S. )%3.92t(b)D7-, Statggggéstﬁr Feegéu?fryfgo%\w-
1 H i — I and (mRegister becem 0. efm. 1-1-10]
posedoffering to persons who are natcredited investors shall cg* 570 (8141 and (6) (¢)Register September 2010 No. 6521,
not disqualify the issuer frorlaiming the exemption under this 10-1-10.
rule.
9. The issuer shall file with the division within 15 days after PFl~Sec 2.027  Exemption for .30"°'ta“cl’“SA°f inter -
thefirst sale in this state in reliance this exemption, a copy of €St Prior to registration or exemption. ~ (1) A transaction

the general announcement, a conserevice of process, a fee €X€Mmptionis available under £51.203 Stats., for an éér, but
of $200, anca completed Form Al as prescribed irD&I-Sec nota sale, of a security made by or on behalf of an issuer pursuant
9.01(1) ’(e)for use of this exemption. to delivery of a written document or use of a newspaper publica

" tion or scripted media broadcast containing the information pre
istrati tion i lable for th le of tst d.gscribedin the form in sDFI-Sec 9.01 (1) (¢¥or the sole purpose
Istration éxemption 1S available for (né sale of any outstanding qiciting an indication of interest from prospective purchasers

securityby or on behalf of a person not the issuer and not in Contfﬁ’lreceiving aprospectus, private placement memorandum or
of the issuer or controlled by tligsuer or under common contro '

| - 4 - -

i > . equivalentdisclosure document for the securifythe following
with the issueat a price reasonably related to the current mar " i ; :
priceif the issuer or an applicant files with the division priothi Kcegndltlonsare satisfied, except to the extent that &nis appli

offering a notice of the proposed sale, includirtbe prospectus cable. . . . .
usedin the most recent fefring of the securities proposedtie (&) The issuer intends that sales of the security be either:
sold; a copy of the issusrarticles of incorporation and by—laws, ~ 1. Registered under cB51, Stats.; or

or equivalents, as currently effect; any information specified in 2. Exemptfrom registration under an available exemption in
ss.DFI-Sec 3.021nd3.03 and not contained in the filed prospecany subsection of £51.202 Stats., or angxemption rule under
tus;the trust indenture, if anynder which the securities proposed- 551.203 Stats.

to besold are issued; the information concerning the public mar (b) Not later than the date dfe initial solicitation of interest
ket for the security; a balance sheet of the issuer as of the endnafdeunder this section, thefefor shall file with the division a
the last fiscal year of the issuer precedihg date of filing and completedsolicitation of interest formas prescribed in BFI-Sec
statementsf income and changésfinancial position and analy 9.01(1) (c) together with any other materidtsbe used to cen
sis of surplus for such fiscal yeaneeting the requirements of s.duct solicitations of interest, including, but not limited to, the
DFI-Sec7.06 an undertaking to file with thaivision within 120 scriptof any broadcast to be made and a copy of any notice to be
days(180 days with respect tocorporation @anized and oper published. Material amendment® the solicitation of interest
atednot for private profit but exclusively for religiousduca form or to any related materialsed to conduct solicitations shall
tional, benevolent or charitabfgurpose) after the end of each fis be filed with the division not later than the datetiogir first use.
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9 FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.029

Any written document under this subsection may include a cou (3) Neitherthe issuerits ofiicers, directors, general partners,
pon,returnable to the issuer indicating interest in a potesfi-  controlling personsor afiliates, nor any broker—dealer or agent
ing, revealingthe name, address and telephone number of the poffering or selling the securities is or would be disqualified under
spectivepurchaser s.DFI-Sec 2.029 (3)

(c) The text of any published notice or script for broadeest, (4) The aggregate &ring price of the securities sold in the
any printed material delivered in any solicitation of intetgstler offeringto persons in \fgconsinpursuant to this exemption does
this section,shall begin with the disclosures and informatiomot exceed $5,000,000, provided that the issuer has not made
requiredin, and in the format of, the solicitatiar interest form other offerings in Wisconsin pursuant to this exemption that
specified in sDFI-Sec 9.01 (1) (¢) would meet the criteria for being integratedth the ofering

(d) The oferor does not knoyand in the exercise of reason underRule 502 (a) of Regulation D under the securities act of
able care could not kngwhatany of the issues oficers, diree  1933.
tors,general partners, controlling persons ditiafes thereof are (5) Theduration of the déring period shall not exceed one
or would be disqualifiedrom use of the registration exemption inyear,althoughthe issuer may extend thdesfing for up to an adeli
s.DFI-Sec 2.02%s a result of any of the causes specified in $onal one yeaby filing amended and updated disclosure materi
DFI-Sec 2.029 (3) (a) o 4. except for any person or personsals, together with any advertising, with the division in confor
subjectto a disqualification who meets thenditions for waiver mance with the requirements of sul§8). If the disclosure
in s.DFI-Sec 2.029 (3) (b) 1. materialsprovide that a minimum dollar amount ofering sub

(e) Solicitations of interest pursuant to this section shall not Beriptionsmust be received before the issuer may utilize any of the
madeafter the filing of either a registration statement under caroceedsall subscriptions shall be held by a financial institution
551, Stats., the filing of materials required for a claim of registrainderan impounding agreement until the required mininsum
tion exemption under $51.2020r 551.203 Stats., or use of any scriptionlevel is reached.
availableself-executing exemption unde5&1.2020r 551.203 (6) Theissuer reasonably believes that all sales made pursuant
Stats. to this exemption are suitable for the purchaser and that the pur

(f) Sales of the securities that are the subject of solicitationschiasereither alone or with the purchaserepresentative has such
interestunder this section shall not beade until 20 calendar daysknowledgeand experiencia financial and business matters as to
afterthe last delivery of a solicitation of interest document or lze capable of evaluating the merits and risks of the investment.
radio or television broadcast or other media publication. (7) An offering document is delivered to each purchaser prior

(2) (a) A failure to complywith any of the conditions in sub. to0 the sale of the securities that meets one of the following require
(1) will not result in the lossf the securities registration exemp Ments:
tion under this section for anyfef to aparticular individual or () For oferings by a corporate issy@n ofering document
entity if the oferor demonstrates each of the following are metthatcomplies with the North American Securities Administrators
1. The failure to complyid not pertain to a condition directly Association,inc. Form U=7 Small Corporate Bfing Registra
intendedto protect that particular individual or entity: and tion and Prospectus Disclosure Form, except that the financial

. S - ’ statementsnay be either audited or reviewed; or
2. The failure to comply was insignificant with respect to the (b) For oferings by any type of issuean ofering document

offering as a whole; and thatcomplies with the disclosure requirements of rule 502 (b) (2)
3. A good faith and reasonable attempt was made to ComBlb’ReguIation D under the securities act of 1933.

withbthivchonditions in su:(l) (_a)tot(f)t.)l_ hed onlv th h reli (8) The issuer or applicant files with the division:
(b) Ere an exempuon IS establisned only througn re |ance(a) The ofering documento be used in connection with the

uponthis subsection, the failure to comply with the conditions in, - .
sub.(1) (a)to (f) shall constitute a basis for action that may b ffer and sale of the securities, not later than the date of the first

takenby the division under $51.603 Stats., and shall constitute seof the document.|n.th|s state, togethgr with adfe®200; aqd
a basis for action that may be taken by the division under s.(0) A letter specifying how the requirements fae of this
551.204 Stats., to deny or revoke the exemption as to a specfigemptioncontained in the introduction and in suis.to(7) are
securityor transaction. metor will be met; and
) (I)-!Zigtoré: Cr. (I?\l’;a%iiéerD(atcegberngS,l 31864'5\3‘?12912;%—?6;1 r%r;ucméfg%moél_?c (c) A copy of all advertising, other than théesing document

. and am. c)Registey December: , No. . 1-1-97; — initati R i 1 1
S o) 2. (o & ir ocamoar 2005 No. s Anen e or soleaton of nerest material previouly fled

offer and sale of the securities, not later than the date of its first use
DFI-Sec 2.028 Wisconsin issuer registration in this state, and a copy of all material amendments toffiiéng

exemption by filing. If all of the following conditions are met, document,not later than the date of first use of each material
otherthan any condition or conditions waived by the divisioamendmenin this state.
upona showing of good cause, a transaction registrakemp History: Cr. Register March, 1986, No. 362f. 4-1-86; r and recrRegister,
tion is availablainders.551.203 Stats., for any 6 or sale for RECEnPER0, o B20er. 14 SL am () e heqsir ecember 92,
cash of the equity securities of an issuer having, befbreand  December1994, No. 468ef. 1-1-95:am. (1) (intro.), (4),.r(5), renum. (6) t¢9)

uponcompletion of the déring, its principal dfce and a majority Eg)bg ®) ttO (SD) and am. %735(aKi (821 ég()ﬂifs {eriuglgefed tot_(S) _(Oﬁ(gmdgdv m(g)
—+i H H . , Register December. , NO. . 1-1-96, correction In maade under s.
of the full-time employees located in this state: 13.93(2m) (b) 7., StatsRegjistey Novernber 1996, No. 491renum. from SEC

(1) Thesecurities are sold to not more than 100 persons in tRig27.r- (1) (b), renum. (1) (c) to be (1), Register December1996, No. 492eff.
1-1-97,CR01-083 am. (4),Register December 2001 No. 5%F. 1-1-02;CR

State’excmding: . ) 08-077 am. (intro.), (1) (a), (2) and (3yegisterDecember 2008 No. 63&f.
(a) Persons described in581.102 (1), Stats.and rules there %6(1)5?\‘9;@2{5%0%%1 n (10)6(51) macz,e tund)elr? S. _1?;-92 S(4) t(b) L-, Sk;g%stﬁlFegé%aflfry
H . 0. — am. (Intro. egister september 0. .

under,and in s551.202 (13) (am)Stats.; 10-1-10

(b) Members of the immediate family of an executiviécef
or director of the issuer who have the sgmeamanentesidence DFI-Sec 2.029 Federal regulation D rule 505 exemp -
as the dicer or director tion by filing. (1) Any offer or sale of securities made in
(2) No commission or otheremuneration is paid or given, relianceon the exemptioprovided by Rule 505 of Regulation D
directly or indirectly for soliciting or selling to any person in thisunderthe Securities Act of 1933 and the conditions and defini
statein relianceon the exemption in this section except to brokertions provided by Rules 501 to 503 thereunder constitutes a trans
dealersand agents registered in this state. action exempt from registration under 551.203 Stats., ifthe
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offer or sale also satisfies the additional conditions and limitations (b) The failure to satisfy the conditions of p@) as to gur
in sub.(2) to (6). chasemdoes not déct the availability of the exemption under sub.

(2) No commission or other remuneration may be paid i) as to other purchasers.
given, directly or indirectlyto any person for soliciting or selling  (6) The division may by order increase the number of pur
to any person in this state in reliance on the exemption under sthimseror waive any other conditions of the exemption under sub.
(1), except tdoroker—dealerand agents registered in this state dfl) for a particular déring. The division shall not require the fil
exemptfrom registration under £51.401 (2)or 551.402 (2) ing of advertising used in connection withfext or sales in
Stats. relianceon the exemption. The exemption may be revoked by

(3) (a) Unless the cause for disqualification is waived undérderof the division, but only if the &éring constitutes awould
par.(b) 2, no exemption under sufl) is available for the securi Constitutea violation of s551.401 (1)or551.402 (1) Stats., and
ties of an issuer unless the issuer did not kandin the exercise hoticethereof has been received by the issaerconstitutes or
of reasonable care could not have known that any of the followi¥§uld constitute a violation of §£51.501 Stats.
appliesto any of the persons described hCFR 230.26%a), (b), istory: CR 08-077cr. Register December 2008 No. 63. 1-1-09.
or (c): _ _ _

1. The person has filed a registration statement which is thePF'/=Sec 2.03  Exemption proceedings. (1) If a notice

: X X - - ired to be filed in order to seek to claim registration exemp
subjectof an efective order entered against the issiteoficers, > '¢dur'e
directors, general partners, controlling persons ofiliafes tion status pursuant to$51.201 551.202 Stats., orule or order

thereof,pursuant to any staefaw within 5 years before the filing Unders-551.203 Stats., the notice shall consist of a copy of any
of a notice required undsub.(4) denying eectiveness to, or sus prospectus, circular or other material to be deliveredftvads,

: ; . : ; the fee prescribed by DFI-Sec 7.01 (2)anda cover letter
g]eenncimgor revoking the déctiveness of, the registration S'tatedescribinghow the dffering will meet all therequirements for use

f the exemption sought to be utilized.
2. The person has been convicted of any felony or misc?e P g

meanorin connection with the &r, sale or purchase of any secu (2) If any information is reasonably required by dagsion

: : - ; P . prior to the effective date of an exemption, in connection with the
rity or franchise, or any felony involving fraud or deceit, includin - e !
but not limited toforgery, embezzlement, obtaining money unde xaminationof any notice filecoursuant to $551.201 551.202

tats.,or rule ororder under $551.203 Stats., the notice is not

falsepretenses, Iargeny or conspiracy to defrqu. . deemedfiled until the information so required fded with the
3. The person is subject é&m effective administrative order gjyision.

or judgment entered by state securities administrator within 5
yearsbefore the filing of a notice required under sib, which
prohibits,denies or revokes the use of any exemption from sec
tiesregistration, which prohibits the transaction of business by t
personas a broker—dealer or agent, or which is based on fralb rsuanto s.551.204 Stats
deceit,an un.true statement af material fact or an omission to History: Cr. Register December1969, No. 168ef. 1-1-70; rand recrRegister,
statea material fact. August, 1972, No. 20pefl. 9-1-72; am. (L)Register December1977, No. 26def.

4. The person is subject to any ordedgment or decreef & (81 208 B0 603 80 S e I 65 o \DRegisies Decomber1or
any court entered within 5 years before the filia§a notice No.432 ef. 1-1-92,CR 08-077am.Register December 2008 No. 688. 1-1-09.
requiredunder sub(4), temporarily preliminarily or permanently
restraining or enjoining the persm engaging in or continuing  pF|-Sec 2.04 Federal covered security notice fil -
any conduct or practice in connection with théegfsale or pur  jngs. (1) (a) With respect to a federal covered security referred
chaseof any securityor themaking of any false filing with any toin s.551.302 (1) (g)Stats., unless the security is registered or
state. exemptfrom registration under §51.201551.202 Stats., or rule

(b) 1. Any disqualificatiorunder this paragraph involving aor order under $51.203 Stats., the issu@r a person acting on
broker—dealeor agent is waived if the broker—dealer or agent isehalfof the issuer shall file with the division not later than the ini
or continues tdoe registered in this state as a broker—dealer tal offer of the security in this state, a consent to service of process
agentafter notifying the division of the act or event causing disignedby the issuer and the notice filing fee prescribed under s.
qualification. DFI-Sec7.01 (2) (d) If acompleted Form NF as prescribed in s.

2. The division may waive any disqualification under thi®FI-Sec9.01(1) (d)is included with the consent to service of-pro
paragraptupon a showing of good cause thasihot necessary ¢essand the notice filing fee, the issuer need not also include with
underthe circumstances that use of the exemption be denied.thefiling copies of any documents that are part of the registration

(4) Not later than the earlier of the date on which the first uéégaer;naenglteg Iljslrt]gretrirtg];si(i:rlgﬁ]ees f(iallicr: Ofoflzgg’a altg?l;grlﬂggcu
of an ofering document or the first sale is made in this state h Y @ th quire t 9 ﬂmé y Yy h
reliance on the exemption under s(), there is filed witthe eNtthat is part of the registration statement filed under the secu

division a notice comprised of f&fring material incompliance rities act of 193?",, o

with the requirements of Rule 502 of Regulation D under the (b) After the initial ofer in this state of &ederal covered seeu
SecuritiesAct of 1933, a completed Form D as prescribed by RuUIBY referred to in s551.302 (1)a), Stats., if the issuer files an
503 of Regulation D under the Securities Act of 19884 a fee amendment to its registration statement with the U.S. securities
of $200. Materiahmendments to thefefing document shall be and exchange commission under the securities act of 1933 that

filed with the division not later than the date of their first use in thglateseither to a name change of the issoeto a change in the
state. designation of the federal covered secuythtg issuer or a person
A . ctingon behalf of théssuer shall file with the division concurrent
bel(igz/e(i?% n'?es dti(e)a?(lelliilgfolrg trwsksi%t%ntgi;?:%ﬁ;sha” reasonalﬁxth the federafiling, a fee of $200, which shall be accompanied
. . . ) by a copy of each amendment-related document filed with the

1. The investment is suitable for the purchaser; and U.S. securities and exchange commission unfeesssuer files

2. The purchaseeither alone or with the purchakerepre  with the division a completed Form NF as prescribed DFs-
sentative,has such knowledge and experience in finareoiel Sec9.01 (1) (d) The division may at a later time require the filing
businessnatters as to be capable of evaluating the merits and risks copy of anydocument relating to the amendment filed under
of the prospective investment. the securities act of 1933.

(3) An order of the division disallowingn exemption with
respectto a specified security or transaction pursuant to s.
1.201551.202 Stats., or rule or order unde581.203 Stats.,
sthe same &ct as an order denying mvoking an exemption
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(c) A unitinvestment trust or closed—end investment compadgysafter the first salef the security in this state that meets the
may extend the &dring of its securities beyond a one-ypariod requirements of either of the following:
pursuanto s.551.302 (1) (c)Stats., by filing anotice of extension  (a) A notice consisting of a photocop§a completed Form D
notless than 30 days prior to the end of one year frendate of asprescribed by rule 503 of regulation D under the securities act
filing of the initial notice with the division, or an extension noticef 1933 that has been filedectronically with the U.S. securities
filed under this paragraplvhichever is most recent. A noticeandexchange commission, together with a $200 fee.
shall consist of a coppf an updated Form NF as prescribed in s. (b) An electronic filing under the Electronic Filing of Form D
DFI-Sec9.01 (1) (d) together with a fee of $200, and at the optiofEFD) System developed by the North American Securities
of the filing party a cover letter identifying the most recent prioAdministratorsAssociation and operated by PNC Global Invest
filing status with the division for the isstesecurities. mentServicingor its afiliate, that designates Mtonsin as a state

(2) With respect to a federal covered security referred to ing v;rggr}ége dlering is or will be made, anallocates to Wéconsin

551'302_(3)’ S_tats" unless the security is registered or exemp istory: Cr.Registey December1998, No. 516ef. 1-1-99; am(1) (a),Register,
from registratiorunder s551.201551.202 Stats., or rule or order December1999, No. 528efl. 1-1-00;CR 01-082cr. (1) (c),Register December

i i 01No. 552 eff. 1-1-02;CR 08-077am. (1) and (2), (3) and (4Register Decem
unders.551.203 Stats. the issuer or a person acting on behalf g 50530 836" & 1-1-00.CR 09-0564m. (2Registor Decembai009 No. 643
theissuer shall make a filing with the division not later than 1&. 1-1-10.
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